Recueil Electronique des Societes et Associations 

Numero RCS: B144231 

Reference de publication : RESA_2017_005.162 
Publie au RESA N° RESA_2017_005 le 05/01/2017 
Depose le 05/01/2017 


BTB Holding Investments S.A. 

societe anonyme 

L-2522 Luxembourg, 6, rue Guillaume Schneider 
R.C.S. Luxembourg section B numero 144231 


Numero: 106.876 

ASSEMBLEE GENERALE EXTRAORDINAIRE - AUGMENTATION DE 
CAPITAL - MODIFICATION DES STATUTS DU 23 DECEMBRE 2016. 

In the year two thousand and sixteen, on the twenty-third day of December. 

Before us the undersigned MaTtre Jean SECKLER, notary residing at 
Junglinster, Grand-Duchy of Luxembourg. 

Was held an extraordinary general meeting (the “Meeting”) of the 
shareholders of "BTB Holding Investments S.A.", a societe anonyme, duly 
organized and existing under the laws of the Grand-Duchy of Luxembourg, having 
its registered office at 6, rue Guillaume Schneider, L -2522 Luxembourg, Grand- 
Duchy of Luxembourg and registered with the Registre de Commerce et des 
Societes Luxembourg (Trade Register) under number B 144.231 (the “Company”), 
incorporated pursuant to a deed of MaTtre Joseph ELVINGER, notary residing in 
Luxembourg, dated on December 29th, 2008, published in the Memorial C, Recueil 
des Societes et Associations, N° 317 dated on February 12th, 2009. 

The meeting is presided by Mr Bob PLEIN, employee, residing professionally 
in L-6130 Junglinster, 3, Route de Luxembourg. 

The chairman appoints as secretary and the general meeting choose as 
scrutineer Mr Max MAYER, employee, residing professionally in L-6130 
Junglinster, 3, Route de Luxembourg. 

The shareholders present or represented as well as the number of shares 
held by them are indicated on an attendance list, which after having been signed 
by the shareholders or their proxyholders, shall remain annexed to this document 
and shall be filed at the same time with the registration authorities. 

It results from the said attendance list that all the issued shares are present 
or represented, so that the present meeting can take place without prior convening 
notices. 

Such proxy, after having been signed “ne varietur” by the proxyholder acting 
on behalf of the appearing party and the undersigned notary, shall remain attached 
to the present deed for the purpose of registration. 
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The parties represented as stated here above, have requested the 
undersigned notary to record the following. 

I. That all shares representing the entirety of the share capital of the 
Company are duly represented at the Meeting. 

II. That the agenda of the Meeting is worded as follows: 

AGENDA 

1. Creation of a new class A non-voting shares ; 

2. Increase of the share capital of the Company in the amount of 
ten thousand US Dollars (USD 10,000) - by incorporation of share premium, 
in order to raise it from its current amount of seventy million two hundred 
six thousand five hundred US Dollars (USD 70,206,500) - to the amount of 
seventy million two hundred sixteen thousand five hundred US Dollars 
(USD 70,216,500.-) by the issuance of ten thousand (10,000) Class A non- 
voting shares with a nominal value of USD 1.- each and fully paid up. 

3. Allocation and Subscription of the Class A non-voting shares 
by the current shareholders of the Company; 

4. Subsequent amendment of articles 6, 7, 16, 17 and 20 of the 
articles of association of the Company, to reflect the issuance of the Class A 
non-voting shares and their rights attached thereto; 

5. Any other business 

After the foregoing Agenda was approved by the Meeting, the Meeting took 
the following resolutions: 

FIRST RESOLUTION 

It is resolved to create a new class A non-voting shares, so that the share 
capital of the Company be represented by: 

- ordinary shares (the “Ordinary Shares”); 

- class A non-voting shares (the “Class A Non-Voting Shares” and and 
together with the “Ordinary Shares “ referred to as the “Shares”). 

It is further resolved that the rights to be attached to the Class A Non-Voting 
Shares shall be as follows: 

Regarding the voting rights - transfer - redemption: 

Each of the Class A Non-Voting Shares does not entitle its holder to any 
voting rights except in the cases specifically and mandatorily provided by art. 46 of 
the law of August 10, 1915 on commercial companies, as amended from time to 
time (the “Law"). 

Save for the cases provided by the Law, the Class A Non-Voting Shares are 
not taken into consideration in order to determine the conditions as to guorum and 
majority at general meetings. 
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Nevertheless, the holders of the Class A Non-Voting Shares are entitled to 
receive the same convening notices, documents and reports as required by law to 
be sent to the holders of ordinary shares. 

No shares in the capital of the Company shall be sold or transferred by any 
shareholder to any third party unless and until any right of pre-emption, or transfer 
restrictions (if any), contractually agreed between the Company and its 
shareholders shall have been exhausted. 

No limitation shall apply to a transfer of shares desired to be made merely 
for the purpose of effectuating the appointment of new trustees, provided that it is 
proven to the satisfaction of the board of directors that such is the case. The 
transfer of shares shall be in the usual common form or in such other form as the 
directors may in their discretion think fit to accept. 

The restrictions on transfers contained herein shall not apply to any transfer 
agreed in writing by all the shareholders of the Company and the Company. 

The Company may proceed to the redemption of its own shares in 
accordance with the Law and these by-laws. 

The redemption price shall be determined by the board of directors, based 
on the available distributable profits and other reserves of the Company available 
for distribution (including share premium and similar premiums), subject to 
approval by the extraordinary general meeting of the shareholders, provided 
however that in case of redemption of the Class A Non-Voting Shares, the 
redemption price shall be determined in accordance with any agreement to that 
effectentered into between the shareholders of the Company and the Company 
and in force at the time the decision of redemption is taken. 

The redemption of shares shall be carried out by a resolution approved by 
the shareholder or shareholders with the same majority as is required for an 
amendment to the Articles. The redeemed shares shall be cancelled following the 
decrease of the share capital of the Company. 

Regarding the profits of the Company 

Any credit balance in the profit and loss account after deduction of expenses, 
costs, amortisations, charges and provisions, as such account is approved by the 
shareholders, represents the net profit of the Company. 

Each year, where a net profit is shown in the annual accounts approved by 
the shareholders, five percent of the net profit shall be allocated to the legal reserve 
account of the Company. This allocation ceases to be compulsory when and whilst 
the legal reserve amounts to at least one-tenth of the share capital, but must be 
resumed if at any time the legal reserve falls below that amount for any reason. 

The remaining profit (if any) shall be allocated by the sole shareholder, or in 
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case of plurality of shareholders, by resolution of the shareholders. However, such 
profit in case of distribution shall be allocated to the holders of the ordinary shares 
in proportion to the shares they hold, save for any profit deriving from the assets 
set forth in any agreement to that effect entered into between the shareholders of 
the Company and the Company and in force at the time the decision of distribution 
is taken, such profits to be allocated to the holders of the Class A Non-Voting 
Shares in proportion to the shares of such Class they hold. 

Regarding the liquidation proceeds 

The liquidation of the Company will be carried out by one or more liquidators 
appointed by the sole shareholder, or, if there is more than one shareholder, at a 
general meeting of shareholders by a resolution approved by the shareholder or 
shareholders with the same majority as is required for an amendment to the 
Articles. The sole shareholder or the resolution (as appropriate) shall also 
determine the powers and remuneration of the liquidator or liquidators. 

At the time of closing of the liquidation, the assets of the Company will be 
allocated to the sole shareholder, or in case of plurality of shareholders, to the 
holders of the ordinary shares proportionally to the shares they hold, provided 
however that in case of the assets (or liquidation proceeds relating thereto) set 
forth in any agreement to that effect between the shareholders of the Company 
and the Company and in force at the time of the liquidation, the latter shall be 
allocated to the holders of the Class A Non-Voting Shares in proportion to the 
shares they hold. 

SECOND RESOLUTION 

The Meeting decides to increase the share capital of the Company by an 
amount of ten thousand US Dollars (USD 10,000.-), by incorporation of share 
premium in the same amount into the share capital of the Company, so as to raise 
it from its current amount of seventy million two hundred six thousand five hundred 
US Dollars (USD 70,206,500.-) to the amount of seventy million two hundred 
sixteen thousand five hundred US Dollars (USD 70,216,500.-) by issuance often 
thousand (10,000) Class A Non-Voting Shares with a nominal value of USD 1.- 
each and fully paid up. 

THIRD RESOLUTION 

It is resolved to accept that all the ten thousand (10,000) Class A Non-Voting 
Shares new ordinary shares of the Company with a nominal value of one Dollar 
(USD 1 .-) each, be subscribed by the shareholders of the Company as follows: 

- BB Holding Investment S.A., a company organized and existing under 
the laws of Luxembourg, whose registered office is at 6, rue Guillaume Schneider, 
L-2522 Luxembourg registered with the Luxembourg Trade and Companies 
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Register under the number B 149449 (“BBH”) subscribes to six thousand and four 
(6,004) Class A Non-Voting Shares with a nominal value of one US Dollar (USD 
1.-), for a total subscription price of six thousand and four US Dollars (6,004 USD) 
by way of incorporation of part of the global share premium available to the 
Company up to an amount of six thousand and four US Dollars (6,004 USD); and 

- Ultima Holding S.A., a societe anonyme (public company limited by 
shares), duly incorporated and validly existing under the laws of the Grand-Duchy 
of Luxembourg, having its registered office at 6, rue Guillaume Schneider, L-2522 
Luxembourg, Grand-Duchy of Luxembourg and registered with the Registre de 
Commerce et des Societes, Luxembourg (Register of Trade and Companies) 
under number B 1 73.597 (“UH”) subscribes to three thousand nine hundred ninety- 
six (3,996) Class A Non-Voting Shares with a nominal value of one US Dollar (USD 
1.-), for a total subscription price of three thousand nine hundred ninety-six US 
Dollars (3,996 USD) by way of incorporation of part of the global share premium 
available to the Company up to an amount of three thousand nine hundred ninety- 
six US Dollars (3,996 USD). 

Subscription - Payment 

BBH, here represented by Mr Max MAYER, prenamed, by virtue of proxy 
delivered under private seal, remaining attached to the present deed, declares to 
fully subscribe to six thousand and four (6,004) Class A Non-Voting Shares with a 
nominal value of one US Dollar (USD 1 .-), the whole being fully paid up by way of 
incorporation of part of the global share premium of the Company for an amount of 
six thousand and four US Dollars (6,004 USD). 

UH, here represented by Mr Max MAYER, prenamed, by virtue of proxies 
delivered under private seal, remaining attached to the present deed, declares to 
fully subscribe to three thousand nine hundred ninety-six (3,996) Class A Non- 
Voting Shares with a nominal value of one US Dollar (USD 1.-), the whole being 
fully paid up by way of incorporation of part of the global share premium available 
to the Company for an amount of three thousand nine hundred ninety-six US 
Dollars (3,996 USD). 

Evaluation 

Pursuant to a statement of value, which has been produced to the notary, all 
the directors of the Company declared that prior to the above mentioned 
incorporation of part of the global share premium of the Company, the global share 
premium available to the Company is at least of an amount of ten thousand US 
Dollars (USD 10,000). 

Effective implementation of the share premium incorporation 

The shareholders of the Company, subscribers represented as stated here- 
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above, expressly declares that: 

(i) prior to the incorporation of part of the global share premium of the 
Company, the global share premium available to the Company is at least of an 
amount often thousand US Dollars (USD 10,000); 

(ii) the shareholders of the Company have a legal right, title and interest into 
the global share premium available to the Company; 

(iii) the global share premium available to the Company is free from any 
charge, option, lien, encumbrance or any other third party rights. 

Directors’ intervention 

Thereupon intervened: 

- Bruno Bolfo, director; 

- Antonio Gozzi, director; 

- Benedict J. Sciortino, director; 

- Bruno Beermaerts, director; 

- George Deitz, director; and 

- Julien Guillaume, director; 

acting as directors of the Company, each of them represented here by Mr 
Max Mayer, prenamed, by virtue of a power of attorney. 

Acknowledging having been previously informed of the extent of their 
liabilities, engaged as directors of the Company by reason of the share premium 
incorporation described above, expressly agree with the description of the share 
premium incorporation, with its valuation and confirm the validity of the subscription 
and payment. 

FOURTH RESOLUTION: 

As a consequence of the foregoing resolutions, the Meeting decides to 
amend articles 6,7, 16, 17 and 20 of the articles of association of the Company to 
reflect the issuance of the Class A Non-Voting Shares and their rights attached 
thereto, to read as follows: 

“Art.6 Capital 

The Company's share capital is set at seventy million two hundred sixteen 
thousand five hundred US Dollars (USD 70,216,500.-) divided into: 

- fifty-six million two hundred six thousand five hundred (56,206,500) 
ordinary shares with a nominal value of USD 1 each and fully paid-up; 

- fourteen million (14,000,000) ordinary shares with a nominal value of USD 
1,- each and partially paid-up; and 

- 10,000 Class A Non- Voting Shares with a nominal value of USD 1,- each 
and fully paid-up. 

All the shares are in registered form. A register of the registered shares shall 
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be maintained by the Company and shall specify the name and address of each 
shareholder, the number of shares or fractional shares held by him, the payment 
made on the shares, transfers and dates thereof or conversion of the shares into 
shares in bearer form. 

The share capital may be increased or reduced from time to time by means 
of a resolution of the extraordinary general meeting of the shareholders taken in 
the manner provided for amendments to the Articles.” 

“Art. 7 Voting Rights - Transfer of Shares 

Each ordinary share is entitled to an identical voting right and each 
shareholder has voting rights commensurate to such shareholder’s ownership of 
ordinary shares. 

Each of the Class A Non-Voting Shares does not entitle its holder to any 
voting rights except in the cases specifically and mandatorily provided by art. 46 of 
the law of August 10, 1915 on commercial companies, as amended from time to 
time (the "Law"). 

Save for the cases provided by the Law, the Class A Non-Voting Shares are 
not taken into consideration in order to determine the conditions as to quorum and 
majority at general meetings. 

Nevertheless, the holders of the Class A Non-Voting Shares are entitled to 
receive the same convening notices, documents and reports as required by law to 
be sent to the holders of ordinary shares. 

No shares in the capital of the Company shall be sold or transferred by any 
shareholder to any third party unless and until any right of pre-emption, or transfer 
restrictions (if any), contractually agreed between the Company and its 
shareholders shall have been exhausted. 

No limitation shall apply to a transfer of shares desired to be made merely 
for the purpose of effectuating the appointment of new trustees, provided that it is 
proven to the satisfaction of the board of directors that such is the case. The 
transfer of shares shall be in the usual common form or in such other form as the 
directors may in their discretion think fit to accept. 

The restrictions on transfers contained herein shall not apply to any transfer 
agreed in writing by all the shareholders of the Company and the Company. 

The Company may proceed to the redemption of its own shares in 
accordance with the Law and these by-laws. 

The redemption price shall be determined by the board of directors, based 
on the available distributable profits and other reserves of the Company available 
for distribution (including share premium and similar premiums), subject to 
approval by the extraordinary general meeting of the shareholders, provided 
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however that in case of redemption of the Class A Non-Voting Shares, the 
redemption price shall be determined in accordance with any agreement to that 
effect entered into between the shareholders of the Company and the Company 
and in force at the time the decision of redemption is taken. 

The redemption of shares shall be carried out by a resolution approved by 
the shareholder or shareholders with the same majority as is required for an 
amendment to the Articles. The redeemed shares shall be cancelled following the 
decrease of the share capital of the Company. ” 

“Art. 16 Profits. 

Any credit balance in the profit and loss account after deduction of expenses, 
costs, amortisations, charges and provisions, as such account is approved by the 
shareholders, represents the net profit of the Company. 

Each year, where a net profit is shown in the annual accounts approved by 
the shareholders, five percent of the net profit shall be allocated to the legal reserve 
account of the Company. This allocation ceases to be compulsory when and whilst 
the legal reserve amounts to at least one-tenth of the share capital, but must be 
resumed if at any time the legal reserve falls below that amount for any reason. 

The remaining profit (if any) shall be allocated by the sole shareholder, or in 
case of plurality of shareholders, by resolution of the shareholders. However, such 
profit in case of distribution shall be allocated to the holders of the ordinary shares 
in proportion to the shares they hold, save for any profit deriving from the assets I 
set forth in any agreement to that effect entered into between the shareholders of 
the Company and the Company and in force at the time the decision of distribution 
is taken, such profits to be allocated to the holders of the Class A Non-Voting 
Shares in proportion to the shares of such Class they hold. 

“Art. 17 Interim Dividend 

Without prejudice to the above, the board of directors may decide, subject to 
the conditions set forth by law and to any agreement entered into between the 
shareholders of the Company and the Company to pay interim dividends before 
the end of the current financial year, on the basis of a statement of accounts 
prepared by the board of directors and showing that sufficient funds are available 
for distribution, it being understood that the amount of the interim dividend to be 
distributed may not exceed realized profits since the end of the last financial year, 
increased by carried-forward profits and distributable reserves, but decreased by 
carried -forward losses and sums to be allocated to a reserve established in 
accordance with the Law or the Articles.” 

“Art. 22 Liquidation 

The liquidation of the Company will be carried out by one or more liquidators 
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appointed by the sole shareholder, or, if there is more than one shareholder, at a 
general meeting of shareholders by a resolution approved by the shareholder or 
shareholders with the same majority as is required for an amendment to the 
Articles. The sole shareholder or the resolution (as appropriate) shall also 
determine the powers and remuneration of the liquidator or liquidators. 

At the time of closing of the liquidation, the assets of the Company will be 
allocated to the sole shareholder, or in case of plurality of shareholders, to the 
holders of the ordinary shares proportionally to the shares they hold, provided 
however that in case of the assets (or liquidation proceeds relating thereto) set 
forth in any agreement to that effect between the shareholders of the Company 
and the Company and in force at the time of the liquidation, the latter shall be 
allocated to the holders of the Class A Non-Voting Shares in proportion to the 
shares they hold. 

EXPENSES 

The expenses, costs, remunerations or charges in any form whatsoever, 
which shall be borne by the Company as a result of the present deed, are estimated 
at approximately 1.250,- EUR. 

There being no further business before the meeting, the same was thereupon 
closed. 

The undersigned notary who understands and speaks English states 
herewith that on request of the above appearing persons, the present deed is 
worded in English followed by a French translation. On request of the same 
appearing persons and in case of discrepancies between the English and the 
French text, the English version will prevail. 

Whereof the present notarised deed was drawn up in Junglinster. 

On the day named at the beginning of this document. 

The document having been read to the persons appearing, they signed 
together with us, the notary, the present original deed. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUj PRECEDE: 

L’an deux mille seize, le vingt-troisieme jour de decembre. 

Par devant nous MaTtre Jean SECKLER, notaire de residence a Junglinster, 
Grand-Duche de Luxembourg. 

S’est tenue une assemblee generale extraordinaire (I’ « Assemblee ») des 
actionnaires de la societe « BTB Holding Investments S.A. », une societe 
anonyme dument organisee et existant valablement selon les lois du Grand-Duche 
de Luxembourg, ayant son siege social au 6, rue Guillaume Schneider, L-2522 
Luxembourg, Grand-Duche de Luxembourg et immatriculee aupres du Registre de 
Commerce et des Societes Luxembourg sous le numero B 144.231 (la 
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« Societe »), constitute conformement a un acte notarie de MaTtre Joseph 
ELVINGER, notaire de residence a Luxembourg, en date du 29 decembre 2008 
publie au Memorial C du Recueil des Societes et Associations, N°317 en date du 
12 fevrier 2009. 

L’Assemblee est presidee par Monsieur Bob PLEIN, employe, residant 
professionnellement au L-6130, Junglinster, 3, Route de Luxembourg. 

Le president a nomme comme secretaire et I’assemblee generale a choisi 
en tant que scrutateur Monsieur Max MAYER, employe, residant 
professionnellement au L-6130 Junglinster, 3, Route de Luxembourg. 

Les actionnaires presents ou represents ainsi que le nombre d’actions qu’ils 
detiennent sont indiques sur une liste de presence, laquelle, apres avoir ete signee 
par les actionnaires ou leurs representants, restera annexee a ce document et sera 
enregistree au meme moment aupres des autorites d’enregistrement. 

II resulte de ladite liste de presence que I’integralite des actions sont 
presentes ou representees et que I’Assemblee peut valablement etre tenue sans 
avis de convocation prealable. 

Lesdites procurations, apres avoir ete signees « ne varietur », par le 
mandataire agissant au nom de la partie comparante et le notaire soussigne, 
resteront annexees au present acte pour etre enregistrees avec ce dernier aupres 
des autorites d’enregistrement. 

Les parties representees telle que precedemment citee ont demande au 
notaire soussigne d’acter : 

I. Que toutes les actions representant I’integralite du capital social de la 
Societe sont dument representees a I’Assemblee. 

II. Que I’ordre du jour de I’Assemblee est ainsi formule : 

ORDRE DU JOUR 

1 . Creation d’une nouvelle classe A d’actions sans droit de vote ; 

2. Augmentation du capital social de la Societe d’un montant de 
dix mille dollars americains (10.000 USD) - par incorporation de la prime 
d’emission, afin de le porter de son montant actuel de soixante-dix-sept 
million deux cent six mille cinq cent (70.206.500.-) a un montant de soixante- 
dix-sept million deux cent seize mille cinq cent Dollar americain (70.21 6.500.- 
) par 1’emission de dix mille (10.000) Actions sans droit de vote de Classe A 
ayant une valeur nominale de 1.- USD chacune et entierement liberees ; 

3. Allocation et souscription des actions sans droit de vote de 
Classe A par les actionnaires de la Societe ; 

4. Modification subsequente des articles 6, 7, 16, 17 et 20 des 
statuts de la Societe refletant 1’emission des actions sans droit de vote de 
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Classe A et leurs droits y attaches ; 

5. Divers. 

Apres que I’ordre du jour ait ete approuve par I’Assemblee, I’Assemblee a 
pris les resolutions suivantes : 

PREMIERE RESOLUTION 

II a ete decide de creer une nouvelle classe A d’actions sans droit de vote 
afin que le capital social de la Societe soit represente par : 

- des actions ordinaires (les « Actions Ordinaires ») ; 

- des actions sans droit de vote de Classe A (les « Actions Sans Droit de 
Vote de Classe A » et ensemble avec les Actions Ordinaires « les Actions »). 

II a ete ensuite decide que les droits attaches aux Actions Sans Droit de Vote 
de Classe A soient les suivants : 

« Concernant les droits de votes - le transfert - le rachat : 

Chacune des Actions Sans Droit de Vote de Classe A ne donne pas droit a 
son porteur a des droits de vote sauf dans les cas specifiquement et 
obligatoirement mentionnes dans /’article 46 de la loi du 10 aout 1915 sur les 
societes commerciales, telle que modifiee de temps a autre, (la « Loi »). 

A I’ exception des cas enonces par la Loi, les Actions Sans Droit de Vote de 
Classe A ne sont pas prises en compte dans la determination des conditions de 
quorum et de majorite aux assemblies generates. 

Neanmoins, les detenteurs des Actions Sans Droit de Vote de Classe A sont 
habilites a recevoir les memes avis de convocation, documents et rapports requis 
par la Loi que ceux envoyes aux detenteurs d’actions ordinaires. 

Aucune action dans le capital de la Societe ne peut-etre vendue ou 
transferee par un actionnaire a un tiers, a moins et jusqu’a ce que tout droit de 
preemption ou restrictions de transfert (le cas echeant), contractuellement 
convenus entre la Societe et ses actionnaires, aient ete epuises. 

Aucune limitation ne s’applique au transfert d’actions dont I’objectif est 
d’effectuer la nomination de nouveaux fiduciaires, sous reserve qu’il ait ete prouve 
a la satisfaction du conseil d’administration que tel est le cas. Le transfert d’actions 
se fait de la maniere usuelle et commune, ou d’une autre maniere que les 
administrateurs peuvent, a leur discretion, accepter. 

Les restrictions aux transfers contenues ici ne s’appliquent a aucun des 
transfers acceptes par ecrit par les actionnaires de la Societe et par la Societe. 

La Societe peut proceder a un rachat de ses propres actions conformement 
a la Loi et ces statuts. 

Le prix de rachat est determine par le conseil d’administration, sur la base 
des benefices distribuables disponibles et autres reserves distribuables de la 
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Societe (comprenant la prime d’emission et les primes similaires), sous reserve de 
I’ approbation par I’assemblee generate extraordinaire des actionnaires, a condition 
cependant qu’en cas de rachat des Actions Sans Droit de Vote de Classe A, le prix 
de rachat soit determine conformement a tout contrat conclu a cet effet par les 
actionnaires de la Societe et la Societe et en vigueur au moment de la decision de 
rachat. 

Le rachat des actions est effectue par une resolution approuvee par 
I’actionnaire ou les actionnaires a la meme majorite que celle requise pour une 
modification des statuts. Les actions rachetees sont annulees suite a la reduction 
du capital social de la Societe. 

Concernant les benefices de la Societe 

Tout solde crediteur dans le compte de resultat apres deduction des frais, 
couts, amortissements, charges et provisions, tel qu’approuve paries actionnaires, 
represente le benefice net de la Societe. 

Chaque annee, lorsqu’un benefice net ressort des comptes annuels 
approuves par les actionnaires, cinq pour cent du benefice net est alloue a la 
reserve legale de la Societe. Cette allocation cesse d’etre obligatoire a partir du 
moment et tant que le montant de la reserve legale s’eleve a au moins un dixieme 
du capital social, mais doit etre reprise des lors que la reserve legale tombe en 
dega de ce montant quelle qu’en soit la raison. 

Le benefice restant (le cas echeant) est alloue par I’actionnaire unique, ou 
en cas de pluralite d’actionnaires, par resolution des actionnaires. Cependant, le 
benefice en cas de distribution sera alloue aux detenteurs d’actions ordinaires en 
proportion de leur detention a I’ exception de tout benefice resultant d’actifs listes 
dans tout contrat conclu a cet effet entre les actionnaires de la Societe et la Societe 
et en vigueur au moment de /’adoption de la decision de distribution, ces benefices 
etant alloues aux detenteurs des Actions Sans Droit de Vote de Classe A en 
proportion de leur participation dans cette Classe. 

Concernant le boni de liquidation 

La liquidation de la Societe est effectuee par un ou plusieurs liquidateurs 
nommes par I’actionnaire unique ou, s’il y a plus d’un actionnaire, par une 
assemblee gene rale des actionnaires par resolution approuvee par un ou plusieurs 
actionnaires, a la meme majorite que celle requise pour une modification des 
statuts. L’actionnaire unique ou la resolution le cas echeant determine les pouvoirs 
et la remuneration du liquidateur ou des liquidateurs. 

Au moment de la cloture de la liquidation, les actifs de la Societe sont alloues 
a I’actionnaire unique de la Societe, ou, en cas de pluralite d’actionnaires, aux 
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porteurs des actions ordinaires proportionnellement a leur participation, sous 
reserve cependant que les actifs (ou boni de liquidation y relatif) mentionnes dans 
tout contrat conclu entre les actionnaires de la Societe et la Societe et en vigueur 
au moment de la liquidation. Ces actifs devant etre alloues aux detenteurs 
d Actions Sans Droit de Vote de Classe A proportionnellement a leur participation. 

SECONDE RESOLUTION 

L’Assemblee decide d’augmenter le capital social de la Societe d’un montant 
de dix mille dollars americains (10.000 USD), par incorporation de prime 
d’emission a due concurrence au capital social de la Societe, afin de le porter de 
son montant actuel de soixante-dix-sept million deux cent six mille cinq cent dollars 
americains (70.206.500.- USD) au montant de soixante-dix-sept million deux cent 
seize mille cinq cent dollars americains (70.216.500.- USD) par remission de dix 
mille (10.000) Actions Sans Droit de Vote de Classe A, ayant une valeur nominale 
d’1 .- USD et entierement liberees. 

TROISIEME RESOLUTION 

II a ete decide d’accepter que I’integralite des dix mille (10.000) Actions 
Sans Droit de Vote de Classe A de la Societe, ayant une valeur nominale de un 
dollar americain (1.- USD) chacune, soient souscrites par les actionnaires de la 
Societe comme suit : 

- BB Holding Investment S.A., une societe dument constitute et existant 
valablement selon les lois de Luxembourg, ayant son siege social au 6, rue 
Guillaume Schneider, L-2522 Luxembourg, Grand-Ducht de Luxembourg et 
immatriculee aupres du Registre de Commerce et des Societes Luxembourg sous 
le numero B 149.449 (« BBH ») souscrit a six mille quatre (6.004) Actions Sans 
Droit de Vote de Classe A ayant une valeur nominale de un dollar americain (1.- 
USD) pour un prix de souscription total de six mille quatre dollars americains 
(6.004) par incorporation d’une partie de la prime d’emission a la disposition de la 
Societe a concurrence d’un montant de six mille quatre dollars americains (6.004 
USD) ; et 

- Ultima Holding S.A., une societe anonyme dument constitute et existant 
valablement selon les lois du Grand-Ducht de Luxembourg, ayant son sitge social 
au 6, rue Guillaume Schneider, L-2522 Luxembourg, Grand-Ducht de 
Luxembourg et immatriculte auprts du Registre de Commerce et des Socittts 
Luxembourg sous le numtro B 173.597 (« UH ») souscrit a trois mille neuf cent 
quatre-vingt-seize (3.996) Action Sans Droit de Vote de Classe A ayant une valeur 
nominal de un dollar amtricain (1 .- USD), pour un prix de souscription total de trois 
mille neuf cent quatre-vingt-seize dollars amtricains (3.996 USD) par incorporation 
d’une partie de la prime d’tmission a la disposition de la Socittt a concurrence 
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d’un montant de trois mille neuf cent quatre-vingt-seize dollars americains (3.996 
USD). 

Souscription - Pavement 

BBH, ici representee par Monsieur Max MAYER, prenomme, par procuration 
donnee sous seing prive, dernierement attache au present acte, declare souscrire 
entierement a six mille quatre (6.004) Actions Sans Droit de Vote de Classe A 
ayant une valeur nominale d’un dollar americain (1.- USD), entierement payees au 
moyen de I’incorporation d’une partie de la prime d’emission de la Societe d’un 
montant de six mille quatre dollars americains (6.004 USD). 

UH, ici representee par Monsieur Max MAYER, prenomme, par procuration 
donnee sous seing prive, dernierement attachee au present acte, declare souscrire 
entierement a trois mille neuf cent quatre-vingt-seize (3.996) Actions Sans Droit de 
Vote de Classe A ayant une valeur nominale d’un dollar americain (1.- USD), 
entierement payees au moyen de I’incorporation d’une partie de la prime 
d’emission de la Societe a concurrence d’un montant de trois mille neuf cent 
quatre-vingt-seize dollars americains (3.996 USD). 

Evaluation 

En vertu d’une declaration de valeur ayant ete soumise au notaire, tous les 
administrateurs de la Societe declarent qu’avant I’incorporation d’une partie de la 
prime d’emission de la Societe, la prime d’emission de la Societe est au moins 
egale a dix mille dollars americains (10.000 USD). 

Mise en oeuvre effective de I’incorporation de la prime d’emission 

Les actionnaires de la Societe, represents comme decrit ci-dessus, 
declarent expressement que : 

(i) prealablement a I’incorporation d’une partie de la prime d’emission 
de la Societe, la prime d’emission de la Societe est au moins egale a dix mille 
dollar americains (10.000 USD) ; 

(ii) les actionnaires de la Societe ont un droit au titre au interet sur la 
prime d’emission a disposition de la Societe ; 

(iii) la prime d’emission globale a la disposition de la Societe est libre 
de tout privilege, charge, option, hypotheque, gage ou de tout autre droit de tiers. 

Intervention des Administrateurs 

Ont comparu : 

- Bruno Bolfo, director; 

- Antonio Gozzi, director; 

- Benedict J. Sciortino, director; 

- Bruno Beermaerts, director; 
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- George Deitz, director; and 

- Julien Guillaume, director; 

agissant en tant qu’administrateurs de la Societe, chacun d’entre eux 
represents par Monsieur Max Mayer, prequalifie, en vertu d’une procuration 
donnee sous seing prive. 

Reconnaissant avoir ete prealablement informes de I’etendue de leur 
responsabilite, engages en tant qu’administrateurs de la Societe en raison de la 
I’incorporation de la prime d’emission decrite ci-dessus, confirment expressement 
leur adhesion a la description de I’incorporation de la prime d’emission, son 
evaluation et confirment la validite de la souscription et du paiement. 

QUATRIEME RESOLUTION 

En consequence des resolutions precedentes, I’Assemblee decide de 
modifier les articles 6, 7, 16, 17 et 20 des statuts de la Societe afin de refleter 
remission d’Actions Sans Droit de Vote de Classe A ainsi que leurs droits y 
attaches, comme suit: 

« Art. 6 Capital Social 

Le capital social de la Societe est fixe a soixante-dix million deux cent seize 
mille cinq cent dollars americains (70.216.500.- USD) divise en : 

- cinquante-six million deux cent six mille cinq cent (56.206.500) actions 
ordinaires ayant une valeur nominale de 1.- USD chacune et entierement liberees ; 

- quatorze million (14.000.000) actions ordinaires ayant une valeur nominale 
de 1.- USD chacune et partiellement liberees ; et 

- 10.000 Actions Sans Droit de Vote de Classe A ayant une valeur nominale 
de 1- USD chacune et entierement liberees. 

Toutes les actions sont nominatives. Un registre d’actionnnaires sera 
conserve au siege de la Societe et precisera le nom et I’adresse de chaque 
actionnaire, le nombre d’actions ou de fractions d’actions detenues par ce dernier 
le payement effectue relatif a la detention des actions, tous transfers et toute 
conversion des actions en actions au porteur. 

Le capital social peut etre augmente ou reduit a tout moment au moyen d’une 
resolution de I’assemblee generale extraordinaire des actionnaires prise a la 
majorite requise pour modifier les Statuts. 

Art. 7 Droits de vote - Transfert d’ Actions 

Chaque action ordinaire confere un droit de vote identique et chaque 
actionnaire dispose de droit de vote proportionnel a sa participation. 

Chaque Action sans droit de vote de Classe A ne donne pas droit a son 
porteur a un droit de vote sauf dans les cas requis par /’article 46 de la loi du 10 
aout 1915 sur les societes commerciales, telle que modifiee periodiquement (la 
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« Loi »). 

A I’ exception des situations prevues par la Loi, les Actions sans droit de vote 
de Classe A ne sont pas prises en compte pour les regies de quorum et de majorite 
aux assemblies generates. 

Neanmoins, les detenteurs d Actions sans droit de vote de Classe A sont 
habilites a recevoir les memes avis de convocation, documents et rapports requis 
par la Loi que ceux envoyes aux detenteurs d’actions ordinaires. 

Aucune action dans le capital de la Societe ne peut etre vendue ou 
transferee par un des actionnaires a une tierce personne, a moins et jusqu’a ce 
que tout droit de preemption ou restriction au transfert (le cas echeant), 
contractuellement convenu entre la Societe et ses actionnaire, n’ont epuise. 

Aucune limitation ne s’applique au transfert d’actions, objectifde nommerde 
nouveaux fiduciaire, sous reserve qu’il ait ete approuve par le conseil 
d’administration que tel etait le cas. Le transfert d’actions se fait de la maniere 
usuelle et commune. 

Les restrictions aux presents transfers ne s’appliquent a aucun de ceux 
convenus par ecrit entre les actionnaires de la Societe et la Societe. 

La Societe peut proceder a un rachat de ses propres parts conformement a 
la Loi et ces statuts. 

Le prix de rachat est determine par le conseil d’administration, base sur les 
benefices distribuables disponibles et autres reserves de la Societe distribuables 
(comprenant la prime d’emission et des primes similaires ou identiques), sujet a 
/’approbation parl’assemblee generate extraordinaire des actionnaires, a condition 
cependant qu’en cas de rachat des Actions sans droit de vote de Classe A, le prix 
de rachat soit conforme a tout contrat conclu entre les actionnaires de la Societe 
et celle-ci, en vigueur au moment ou la decision est adoptee. 

Le rachat des actions est effectue par une resolution approuvee par 
I’actionnaire ou les actionnaires avec conformement aux conditions de majorite 
requises pour modifier les statuts. Les actions rachetees sont annulees suite a la 
reduction du capital social de la Societe. 

Art. 1 6 Benefices. 

Le solde positif du compte de pertes et profits, apres deduction des 
depenses, couts, amortissements, charges et provisions, tel qu’approuve par les 
actionnaires, represente le benefice net de la Societe. 

Chaque annee, 5% (cinq pour cent) du benefice net est affecte a la reserve 
legale. Cette affectation cesse d’etre obligatoire lorsque la reserve legale atteint 
un dixie me du capital social mais doit etre reprise a tout moment jusqu’a entiere 
reconstitution. 
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Le benefice restant (le cas echeant) est affecte par resolution de I’actionnaire 
unique, ou en cas de pluralite d’actionnaires, par resolution des actionnaires. 
Cependant, tout benefice restant (si distribue) sera affecte aux detenteurs 
d’actions ordinaires, a /’exception de tout benefice resultant d’actifs de tout contrat 
conclu, en vigueur au moment ou la decision est adoptee, entre les actionnaires 
de la Societe et celle-ci, qui sera alors attribute aux detenteurs d’Actions Sans 
Droit de Vote de Classe A en proportion de leur detention. 

Art 17. Dividendes interimaires. 

Nonobstant de ce qui precede, le conseil d’administration peut decider, 
conformement aux conditions legates et a tout accord conclu entre les actionnaires 
de la Societe et celle-ci, de verser des dividendes interimaires avant la cloture de 
I’exercice social en cours, sur la base d’un etat comptable etabli par le conseil 
d’administration duquel devra ressortir que des fonds suffisants sont disponibles 
pour la distribution, etant entendu que le montant des dividendes interimaires a 
distribuer ne peuvent pas exceder le montant des benefices realises depuis le 
dernier exercice social, augmente des benefices reportes et des reserves 
distribuables mais diminue des pertes reportees et des sommes a affecter a une 
reserver conformement a la Loi ou les Statuts. 

Art 22. Liquidation. 

La liquidation de la Societe sera menee par un ou plusieurs liquidateurs 
nommes par I’actionnaire unique ou en cas de pluralite d’actionnaires, par 
I’assemblee generate des actionnaires par une resolution du ou des actionnaires 
conformement aux regies de majorite requises pour modifier les statuts. 
L’actionnaire unique ou la resolution (s’il convient) determine les pouvoirs et la 
remuneration du liquidateur ou des liquidateurs. 

Au moment de la cloture de la liquidation, les avoirs de la Societe seront 
attribues a I’actionnaire unique de la Societe, ou en cas de pluralite d’actionnaires, 
aux detenteurs d’actions ordinaires proportionnellement au nombre d’actions qu’ils 
detiennent sous reserve que les actifs (ou le boni de liquidation y relatif) vises par 
tout contrat conclu entre les actionnaires de la Societe et celle-ci, en vigueur au 
moment de la liquidation seront attributes aux detenteurs des Actions sans droit 
de vote de Classe A proportionnellement au nombre d’actions qu’ils detiennent». 

Estimation des frais 

Le montant des frais, depenses, honoraires ou charges, sous quelque forme 
que ce soit qui incombent a la Societe ou qui doivent etre mis a sa charge en raison 
du present acte, s'eleve a environ 1.250,- EUR. 

Le notaire instrumentant qui comprend et parle anglais acte par la presente 
qu’a la demande des comparantes representees par leur mandataire, le present 
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acte est redige en anglais suivi par une traduction frangaise. A la demande des 
memes personnes et en cas de divergences entre le texte Anglais et le texte 
Frangais, la version Anglaise prevaudra. 

DONTACTE. 

Passe a Luxembourg, le jour, en tete des presentes. 

Et apres lecture faite au mandataire des parties comparantes, il a signe avec 
nous, notaire, le present acte. 

(s): Bob PLEIN, Max MAYER, Jean SECKLER 

Enregistre a Grevenmacher Actes Civils, le 29 decembre 2016. 

Relation GAC/201 6/1 0550. 

Regu soixante-quinze euros 

75,00 € Le receveur, ff., (s.). Claire PIERRET 
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